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A) Amendments to the Claims: This listing will replace all prior versions, and listings, of claims 
in the application: 

Listing of Claims: 

1 . (original) A compound of formula lie: 

R 2 

rr im N-R 1 
H 

He 

or a pharmaceutical^ acceptable derivative or prodrug thereof, wherein; 

R x and R y are taken together with their intervening atoms to form a fused, unsaturated or 

partially unsaturated, 5-7 membered ring having 0-3 ring heteroatoms selected from oxygen, 
sulfur, or nitrogen, wherein any substitutable carbon on said fused ring formed by R x and R y 
is substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable nitrogen on said ring formed by 
R x and R y is substituted by R 4 ; 

R 1 is T-(Ring D); 

Ring D is a 5-7 membered monocyclic ring or 8-10 membered bicyclic ring selected from aryl, 
heteroaryl, heterocyclyl or carbocyclyl, said heteroaryl or heterocyclyl ring having 1-4 ring 
heteroatoms selected from nitrogen, oxygen or sulfur, wherein Ring D is substituted at any 
substitutable ring carbon by oxo, T-R 5 , or V-Z-R 5 , and at any substitutable ring nitrogen by 
-R 4 ; 

T is a valence bond or a Ci^ alkylidene chain; 
Z is a Ci-4 alkylidene chain; 

L is -O-, -S-, -SO-, -S0 2 -, -NCR^SOa-, -S0 2 N(R 6 )-, -N(R 6 )-, -CO-, -C0 2 -, -N(R 6 )CO-, - 
N^CtOJO-, -N(R 6 )CON(R 6 )-, -NCR^SOzNCR 6 }-, -N(R 6 )N(R 6 )-, -C(0)N(R 6 )-> - 
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OC(0)N(R 6 )-, -C(R 6 ) 2 0-, -C(R 6 ) 2 S-, -C(R 6 ) 2 SO-, -C^SO:-, -C(R 6 ) 2 S02N(R 6 H - 
CXR^aNCR 6 )-, -C<R 6 )2N<R 6 )C(OK -C(R 6 ) 2 N(R 6 )C(0)0-, -CCR^NNCR 6 )-, -C(R 6 )=N-0-, 
-CCR^CR^NCR 6 )-, -Cfl^N^SO^R 6 )-, or -C(R 6 ) 2 N(R 6 )CON(R 6 )-; 
R 2 and R 2 ' are independently selected from -R, -T-W-R 6 , or R 2 and R 2 ' are taken together with 
their intervening atoms to form a fused, 5-8 membered, unsaturated or partially unsaturated, 
ring having 0-3 ring heteroatoms selected from nitrogen, oxygen, or sulfur, wherein each 
substitutable carbon on said fused ring formed by R 2 and R 2 ' is substituted by halo, oxo, -CN, 
-N0 2 , -R 7 , or -V-R 6 , and any substitutable nitrogen on said ring formed by R 2 and R 2 is 
substituted by R 4 ; 

R 3 is selected from -R, -halo, -OR, -C(=0)R, -CO2R, -COCOR, -COCH 2 COR, -N0 2 , -CN, - 
S(0)R, -S(0)2R, -SR, -N(R 4 ) 2 , -CON(R 7 ) 2 , -SO^(R 7 ) 2 , -OC(=0)R, -N(R 7 )COR, 
-N(R 7 )C0 2 (Cw aliphatic), -N(R 4 )N(R 4 ) 2 , -C=NN(R 4 ) 2 , -ON-OR, -N(R 7 )CON(R 7 ) 2 , 
-N(R 7 )S02N(R 7 )2, -NCR^SOzR, or -OC(=0)N(R 7 ) 2 ; 

each R is independentiy selected from hydrogen or an optionally substituted group selected from 
C1.6 aliphatic, Q.10 aryl, a heteroaryl ring having 5-10 ring atoms, or a heterocyclyl ring 
having 5-10 ring atoms; 

each R 4 is independently selected from -R 7 , -COR 7 , -CO^optionally substituted Cue aliphatic), - 
CON(R 7 ) 2 ,or-S02R 7 ; 

each R 5 is independenUy selected from -R, halo, -OR, -C(=0)R, -CO2R, -COCOR, -N0 2 , -CN, 
-S(0)R, -SOaR, -SR, -N(R*) 2 , -CON(R 4 ) 2 , -S0 2 N(R 4 ) 2 , -OC(=0)R, -N(R 4 )COR, 
-N(R 4 )C0 2 (optionally substituted C,^ aliphatic), -N(R 4 )N(R 4 ) 2 , -ONNCR 4 )* -C=N-OR, 
-NCR^ONCR 4 ^, -N(R 4 )S0 2 N(R 4 )2, -N(R 4 )S0 2 R, or -OC(=0)N(R A h; 

V is -O-, -S-, -SO-, -S0 2 -, -N(R*)S0 2 -, -SOaN^ 6 )-, -N(R 6 K -CO-, -C0 2 -, -N(R 6 )CO-, - 
N(R*)C(0)0-, -NCR^CON^ 6 )-, -N(R 6 )S0 2 N(R 6 K -NCR^N^ 6 )-, -C(0)N(R 6 )-, - 
OC(0)N(R 6 K -C(R 6 ) 2 0-, -CCR 6 )^-, -C(R 6 )2SO-, -CCR^SOa-, -CCR^SOzNCR 6 )-, - 
C(R 6 ) 2 N(R 6 )-, -CCR^N^CCO)-, -CCR^NCR^CCOO-, -C(R 6 )=NN(R 6 )-, -C(R 6 )=N-0-, 

- --CCR^NCR^NCR^-.-CCR^N^SO^CR^. or-C^hNCR^CONCR 6 )-; . . 

W is-C(R 6 ) 2 0-, -C^S-. ^(RVO-, -C(R 6 ) 2 S0 2 -, -C(R 6 ) 2 S02N(R 6 )-, -C(R 6 ) 2 N(R 6 )-, -CO-, - 
C0 2 -, -C(R 6 )OC(0)-, -C(R 6 )OC(0)N(R 6 )-, -CfR^NCR^CO-, -C(R 6 )2N(R 6 )C(0)0-, 
-C(R 6 )=NN(R 6 )-, -C(R 6 )=N-0-, -C(R 6 ) 2 N(R 6 )N(R*K -CCR^NCR^SOzNCR 6 )-, 
-CCR^NCR^CONCR 6 )-, or-CONCR 6 )-; 
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each R 6 is independently selected from hydrogen or an optionally substituted Ci^ aliphatic 

group, or two R 6 groups on the same nitrogen atom are taken together with the nitrogen atom 

to form a 5-6 membered heterocyclyl or heteroaryl ring; and 
each R 7 is independently selected from hydrogen or an optionally substituted aliphatic 

group, or two R 7 on the same nitrogen are taken together with the nitrogen to form a 5-8 

membered heterocyclyl or heteroaryl ring. 

2. (currently amended) The compound according to claim 1, wherein one or mor e compound 
variables are said compound hao on e or more foatureo selected from t ho group consisting of : 

(a) R x and R y are taken together with their intervening atoms to form a fused, unsaturated 

or partially unsaturated, 5-6 membered ring having 0-2 heteroatoms selected from 
oxygen, sulfur, or nitrogen, wherein any substitutable carbon on said fused ring 
formed by R x and R y is substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable 
nitrogen on said ring formed by R x and R y is substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit; 

(c) Ring D is a 5-7 membered monocyclic ring or an 8-10 membered bicyclic ring 

selected from an aryl or heteroaryl ring; 

(d) R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen; or R 2 and R 2 are taken together to form an 

optionally substituted benzo ring; and 

(e) R 3 is selected from -R, -halo, -OR, or -N(RV 

3. (original) The compound according to claim 2, wherein: 

(a) R x and R y are taken together with their intervening atoms to form a fused, unsaturated 

or partially unsaturated, 5-6 membered ring having 0-2 heteroatoms selected from 
oxygen, sulfur, or nitrogen, wherein any substitutable caibon on said fused ring 
formed by R x and R y is substituted by oxo, T-R 3 , or L^Z-R 3 , and any substitutable 
nitrogen on said ring formed by R x and R y is substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit; 

(c) Ring D is a 5-7 membered monocyclic ring or an 8-10 membered bicyclic ring 

selected from an aryl or heteroaryl ring; 
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(d) R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen; or R 2 and R 2 ' are taken together to form an 

optionally substituted benzo ring; and 

(e) R 3 is selected from -R, -halo, -OR, or -N(R 4 ) 2 . 

4. (currently amended) The compound according to claim 2, wherein one or more compound 
variables are said compound haa ono or moro foaturoo selected from the group oonoioting of : 

(a) R x and R y are taken together to form a benzo, pyrido, cyclopento, cyclohexo, 

cyclohepto, thieno, piperidino, or imidazo ring; 

(b) R 1 is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(c) R 2 is -R and R 2 ' is hydrogen, wherein R is selected from hydrogen, Ci_6 aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 >2, wherein R is selected from hydrogen, 

Ci^ aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 )-. 



5. (original) The compound according to claim 4, wherein: 

(a) R* and R y are taken together to form a benzo, pyrido, cyclopento, cyclohexo, 

cyclohepto, thieno, piperidino, or imidazo ring; 

(b) R l is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(c) R 2 is -R and R 2 ' is hydrogen, wherein R is selected from hydrogen, Ci_6 aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, 

Ci_6 aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 >, 

6. (currently amended) The compound according to claim 4, wherein one or mo re compound 
variables are paid compound has ono or more foatures selected from tho group consisting of : 
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(a) R x and R y are taken together to form a benzo, pyrido, piperidino, or cyclohexo ring; 

(b) R l is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(c) R 2 is hydrogen or Cm aliphatic and R 2 ' is hydrogen; 

(d) R 3 is selected from -R, -OR, or -N(R 4 >2, wherein R is selected from hydrogen, Ci* 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-, or-NH-; and 

(e) Ring D is substituted by up to three substituents selected from -halo, -CN, -NO* 

-N(R 4 ) 2 , optionally substituted Ci_6 aliphatic group, -OR, -C(0)R, -C0 2 R, - 
CONH(R 4 ), -N(R 4 )COR, -N(R 4 )C02R, -S0 2 N(R 4 )2, -N(R 4 )S02R, 
-N(R^)COCH 2 N(R 4 )2, -N(R 6 )COCH 2 CH 2 N(R 4 ) 2 , or -NCR^COCH^H^HjN^, 
wherein R is selected from hydrogen, C]. 6 aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

7. (original) The compound according to claim 6, wherein: 

(a) R x and R y are taken together to form a benzo, pyrido, piperidino, or cyclohexo ring; 

(b) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(c) R 2 is hydrogen or C w aliphatic and R r is hydrogen; 

(d) R 3 is selected from -R, -OR, or -NOR 4 )* wherein R is selected from hydrogen, 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-CK -S-, or -NH-; and 

(e) Ring D is substituted by up to three substituents selected from -halo, -CN, -N0 2t 

-NCR 4 )* optionally substituted Q-6 aliphatic group, -OR, -C(0)R, -C0 2 R, - 
CONHCR 4 ), -N(R 4 )COR, -N(R 4 )C0 2 R, -S0 2 N(R 4 )* -NCR^SOzR, 
-N(R 6 )COCH 2 N(R 4 )2, -NCR^OCHiCHjNCR^z, or -N(R^COCH 2 OT 2 CH 2 N(R 4 ) 2 , 
wherein R is selected from hydrogen, Ci_ 6 aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 
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8. (original) The compound according to claim 1, wherein R x and R y are taken together with their 
intervening atoms to form a fused benzo ring, wherein any substitutable carbon on said fused 
ring formed by R x and R y is substituted by T-R 3 , or L-Z-R 3 . 

9. (original) The compound according to claim 8, wherein: 

(a) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit; 

(b) Ring D is a 5-7 membered monocyclic or an 8-10 membered bicyclic aryl or 

heteroaryl ring; 

(c) R 2 is -R or -T-W-R 6 and R 2 ' is hydrogen; or R 2 and R 2 ' are taken together to form an 

optionally substituted benzo ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 }z. 

10. (original) The compound according to claim 9, wherein: 

(a) R 1 is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(b) R 2 is -R and R 2 ' is hydrogen, wherein R is selected from hydrogen, Ci^ aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(c) R 3 is selected from -R, -halo, -OR, or -N(R*) 2 , wherein R is selected from hydrogen, 

Ci-6 aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 )-- 

11. (original) The compound according to claim 10, wherein: 

(a) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(b) R 2 is hydrogen or C1.4 aliphatic and R 2 ' is hydrogen; 

(c) R 3 is selected from -R, -OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, Ci_6 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-, or -NH-; and 

(d) Ring D is substituted by up to three substituents selected from -halo, -CN, -N0 2 , 

-N^V optionally substituted Ci* aliphatic group, -OR, -C(0)R, -CO2R, - 
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CONHflt 4 ), -N(R 4 )COR, -N(R 4 )C0 2 R, -S0 2 N(R 4 )2, -N(R 4 )SC>2R, 
-N(R 6 )COCH 2 N(R 4 ) 2 , -NCR^COCHiCHaNCR 4 )!, or -N(R 6 )COCH 2 CH 2 CH 2 N(R 4 ) 2 , 
wherein R is selected from hydrogen, Ci^ aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

12. (original) The compound according to claim 1, wherein R x and R y are taken together with 
their intervening atoms to form a fused, unsaturated or partially unsaturated, 5-7 membered ring 
having 0-3 ring heteroatoms selected from oxygen, sulfur, or nitrogen, wherein any substitutable 
carbon on said fused ring formed by R* and R y is substituted by oxo, T-R\ or L-Z-R 3 , and any 
substitutable nitrogen on said ring formed by R x and R y is substituted by R 4 ; provided that said 
fused ring formed by R x and R? is other than benzo. 

13. (original) The compound according to claim 12, wherein: 

(a) R x and R y are taken together with their intervening atoms to form a fused, unsaturated 

or partially unsaturated, 5-6 membered ring having 1-2 heteroatoms selected from 
oxygen, sulfur, or nitrogen, or a partially unsaturated 6-membered carbocyclo ring, 
wherein any substitutable carbon on said fused ring formed by R x and R y is 
substituted by oxo, T-R 3 , or L-Z-R 3 , and any substitutable nitrogen on said ring 
formed by R x and R y is substituted by R 4 ; 

(b) R 1 is T-(Ring D), wherein T is a valence bond or a methylene unit, and Ring D is a 5- 

7 membered monocyclic or an 8-10 membered bicyclic aryl or heteroaryl ring; 

(c) R 2 is -R or -T-W-R 6 and R 2 is hydrogen; or R 2 and R 2 are taken together to form an 

optionally substituted benzo ring; and • 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 h. 

14. (currently amended) The compound according to claim 13, wherein: 

(a) R x and R y are taken together to form a bonzo, pyrido, cyclopento, cyclohexo, 

cyclohepto, thieno, piperidino, or imidazo ring, wherein any substitutable carbon 
on said fused ring formed by R x and R y is substituted by oxo, T-R 3 , or L-Z-R 3 , and 
any substitutable nitrogen on said ring formed by R x and R y is substituted by R 4 ; 
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(b) R l is T-(Ring D), wherein T is a valence bond and Ring D is a 5-6 membered 

monocyclic ring or an 8-10 membered bicyclic ring selected from an aryl or 
heteroaryl ring; 

(c) R 2 is -R and R 2 is hydrogen, wherein R is selected from hydrogen, C».6 aliphatic, 

phenyl, a 5-6 membered heteroaryl ring, or a 5-6 membered heterocyclic ring; and 

(d) R 3 is selected from -R, -halo, -OR, or -N(R 4 >2, wherein R is selected from hydrogen, 

Ci.6 aliphatic, or 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, 
and L is -O-, -S-, or -N(R 4 )-- 

15. (original) The compound according to claim 14, wherein: 

(a) R* and R y are taken together to form a pyrido, piperidino, or cyclohexo ring, wherein 

any substitutable carbon on said fused ring formed by R x and R y is substituted by 
oxo, T-R 3 , or I^Z-R 3 , and any substitutable nitrogen on said ring formed by R x and 
R y is substituted by R 4 ; 

(b) R 1 is T-Ring D, wherein T is a valence bond and Ring D is a 5-6 membered aryl or 

heteroaryl ring; 

(c) R 2 is hydrogen or Ci- 4 aliphatic and R 2 ' is hydrogen; 

(d) R 3 is selected from -R, OR, or -N(R 4 ) 2 , wherein R is selected from hydrogen, Ci_6 

aliphatic, 5-6 membered heterocyclyl, phenyl, or 5-6 membered heteroaryl, and L is 
-O-, -S-, or-NH-; and 

(e) Ring D is substituted by up to three substituents selected from -halo, -CN, -N0 2 , 

-N(R 4 >2, optionally substituted d. 6 aliphatic group, -OR, -C(0)R, -C0 2 R, - 
CONH(R 4 ), -NCR^COR, -NCR^COzR, -SOzNCR 4 )* -N(R 4 )SOaR, 
-NCR^OCHiNCR^, -N(R 6 )COCH 2 CH2N(R 4 )2, or -N(R 6 )COCH 2 CH 2 CH 2 N(R 4 )2, 
wherein R is selected from hydrogen, Ci- 6 aliphatic, phenyl, a 5-6 membered 
heteroaryl ring, or a 5-6 membered heterocyclic ring. 

16. (original) A compound selected from the group consisting of: 

{ 2-[(2-Hydroxyethyl)phenylamino]-quinazolin^l-yl } -(5-methyl-2tf-pyrazol-3-yl)-amine; 
[2-(Methylphenylannno)-quinazolin-^ 
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(5-methyl-2i/-pyrazol-3-yl)- { 2-[N-methyl-N-(pyridin'3-ylmethy])amino]-quinazolin-4-yl }- 
amine; 

(5-Methyl-2^-pyrazol-3-yl)-(2-phenylamino^uinazolin^-yl)-amine; 
(2-BenzylaminoKiuinazohn-4-ylM5-meA^ 
(2-Cyclohexylaimnc«imnazoh^ 
[2-(2>Dihydrobenzoll,4]dioxin-6-yiarm^^ 
amine; 

(2-Cyclohexylmethylamino^uinazoto^ 

[2KlH-Indazol^ylamino)^uin^ 

(5-Methyl-2f/-pyrazol-3-yl)-[2^py^ 

[2-(3-Chlorophenylamino)-quinazolm^ 

[2-(4-Chlorophenylamino)^uinazolin^-ylH^ 

[2-(4-Fluorobenzylaiiuno 

{2-[2-(2-Hydroxyethyl)phenylamino]-qm^^ 

[2-(4-Cyanomethylphenylanuno)^uin^ 

[2-(3-Hydimymethylphenylainino)^w^ 

[2-(3-Hydroxyphenylamino)-quinaz^^^^ 

(5-GycIopropyl-2H-pyrazol-3-yl)-(2-phenylamino-quinazolin-4-yl)-amine; 

(5-Cyclopropyl-2#-pyrazol-3-y])-[2-(3^ 

(5-Cyclopropyl-2ff-pyrazol-3-ylM2-(6-me^^ 

(5-Cyclopropyl-2H-pyrazol-3-yl)-[2-(indan-5-ylamino)^uinazolin-4-yl]-amine; 
(54^clopropyl-2ff-pyrazoW-yl)-[2-(l^^ 
[2<4-Acetamido-3-methylphenylamm^ 
amine; 

[2K4-CUoro-3-methylphenylaimno)^ 
amine; 

(5-Cyclopropyl-2if-pyr^ol-3-yl)-[2-(4-eto^ 
(5-Cyclopropyl-2H-pyrazol-3-yl)-[2-(4-propylpte^ 

(5-Cyclopropyl-2/f-pyrazol-3-yl)-{2-[4-(2-hydroxyethyl)phenylamino]-quinazoh 
amine; 

(5-Cyclopropyl-2H-pyrazol-3-yl)-(2-phenetylamino-quinazolin-4-yl)-amine; 
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[2-(2-CyclohexyIethylarnino)-quinazolm^ 
[2-(4-Carboxymethoxypte^ 
amine; 

[2-(4-Cyanomethylphenylamino)^^ 
[2-(Benzothiazol-6-ylamino)^uinazo^^ 

(5-Cyclopropyl-2H-pyrazo!-3-ylM2-^ 
(5-Cyclopropyl-2tf-pyrazol-3-yl)-[2-(2-p^ 

(5-Cyclopropyl-2/f-pyi^ol-3-yl)-[2-(thiophen-2-methylamino>quina2^ 
[2-(4-Caiboxymethylphenylamino)-quin 
(5-CycIopropyl-2/f-pyrool-3-yl)-[2K^^ 
(5-Cyclopropyl-2H-pyrazol-3-yl)-£^ 
(5-Cyclopropyl-2J/-pyrazol-3-yl)-P^^ 
amine; 

[2-(3^arboxyphenylamino)Kjuinazolin^yl^^ 

(5-Ctyclopropyl-2tf-pyrazol-3-ylM 
(5-Cyclopropyl-2/f-pyrazol-3-yl>^ 
(5-Cyclopropyl-2ff-pyrazol-3-yl)-[2-(3/4^m 

(5-Cyclopropyl-2/f-pyrazol-3-yl)-[2-(3-methoxyphenylamino)-qiiinazolin-4-yl]-^ 
(5-Methy]-2J/-pyrazo]-3-ylM2-phenylam 
[2-(BiphenylO-ylarnino)-quinazolin^-y^ 
(5-Cyclopropyl-2f^pyrazol-3-yl)-[2-(3-pheny 
[2-(4-acetamido-3-methylphemylarm^ 
(5-Cyclopropyl-2^pyrazol-3-yl)-[2^ 
[2-(3-Methylphenylamino)^uinazolm^ 
[2-(2-Chlon>-5Hraethylphenylamino 
(5-Cyclopropyl-2/7-pyraol-3-ylM ^ 
amine; 

[2-(Benzothiazol-6-ylamino)-quinazolin^ 
[2-(3,4-I}^ethylphenylamino)Kiuin^ 

[2-(3-EthyIphenylamino)-quinazolin^-yl]-(5-methyl-2/f-pyrazol-3-yl)-amine; 
[2-(3-Methoxyphenylarruno)-quinazoti^ 
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[2-(4-Acetantido0^yanophe^ 
[2-(2-Methoxybiphenyl-5-yte 
[2-(4-Acetamidophenylami^ 
[2-(4-fe/?-Butoxycarbonylamino-phen^ 
amine; 

[2^4-Cyanophenylamino)^umazo^ 

(5-Methyl-2ff-pyrazol-3-yl)-[2-(6-oxoA^ 
quinazoliTi-4-yl]-aniine; 

[2-(Biphenyl-3-yiamino)^uinazolin^yl]-(5^ 

[2<4-Methoxycarbonylmethyl-3-methylpte^^ 
pyrazol-3-yl)- amine; 

[2-(4^artK>xymethyI-3-methy^ 
amine; 

[2-(4~Aroinophenylamino)^uin^^ 

[2-(4-Bromophenylamino)^uinazoUn^yl]-(5-methyl-2//.pyrazol-3-yl)-amine; 
[2-(4-Isobutyrylamino-phenylanm^ 

(5-Ethyl-2i/-pyra20l-3-yl)-[2<5-ethyl-2H-pyrazol-3-ylamino)-qui 

(lf/-Indazol-3-yl)-(2-phenylamino-quinazolin-4-y])-amine; 

(l/f-Indazol-3-yl)-[2-(3-trifluon>meto^ 

(li/-Indazol-3-yl)-[2-(4-rrifluorom 

[2-(Adamant^-2-ylamino>quinazo 

(li/-Indazol-3-yl)-(2-methyl-phenyl-amino^uina2»Un^yl)-amine; 

[2-(2-Chloro-phenyI)-amino-quinazolin^-yl]-(lH4ndazol-3-yl)-amine; 

(lH-Indazol-3-ylM2-(2-trifluorometty^ 

[2-(4-Cyanomethylphenylamino)^uinazobn^y]]-(l^-inda2ol-3-yl)-amine; 
[2-(4-Chlorophenylamino)-5,6J,8^^ 
amine; 

(5-Methyl-2H-pyrazolO-yl)-(2-phenylam^ 
yl)-amine; 

[2-(Benzimidazol-2-ylamino)-7-benzyl-^ 
methyl-2H-pyrazol-3-yl)-amine; 
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(T-BenzyW-phenylamincHS^,?^ 
pyrazol-3-yl)-amine; 

[6-BenzyI-2-(4^hlorophenylamino)-5^^ 
melhy]-2//-pyrazol-3-yl)-amine; 

[2-(Benzimidazol-2-ylamino>6-benzyl-5,6J^^^^ 
methyl-2//-pyrazol-3-yl)-amine; 

(6-Benzyl-2-phenylamino-5A7,8-tetrahydr^^ 
pyrazol-3-yl)-amine; 

(5-Methyl-2H-pyrazol-3-yl)-(2-phenylamincH5,6,7,8-tctrahydro-^ 
yl)-amine; 

[2-(4-Cyanomethylphenylamino)-quinazo]in^yl]-(lH-pyrazolo[3,4-b]pyri 

[2^4-Cyanobenzylanuno)^u 

[2-(4<tyanomethylphenylamino>^uinazoUn^y 

[2-(4-Cyanophenylamino)^uinazolin^-yl]-(lf/-indazol-3-yl)-amine; and 
[2-(4-Cyanobenzylamino)^uinazolin^yl]-(l/f-indazol-3-yl)-amine. 

17. (original) A composition comprising a compound according to any one of claims t-16, and a 
phannaceutically acceptable carrier. 

18- (currently amended) The composition according to claim 17, further comprising an 
additional therapeutic agent formulated with the compound according to any one of claims 1-16 
and the pharmaceuticallv acceptable carrier , 

19. (original) A method of inhibiting Aurora-2, GSK-3, Src, ERK-2, or AKT activity in a 
biological sample comprising the step of contacting said biological sample with a compound 
according to any one of claims 1-16. 

20. (original) A method of inhibiting Aurora-2 activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 
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21. (original) A method of inhibiting Aurora-2 activity in a patient comprising the step of 
administering to said patient a composition according to claim 18. 

22. (cancelled). 

23. (currently amfnriH) T>» Tn a thnri nnnm-Hing tn nlnim 22 r wherein said diooaoo io A method of 
treating a disease selected from colon, breast, stomach, or ovarian cancer comprising 
administering to a patient in need of such treatment a therapeutically effectiv e amount of a 
composition according to claim 17 . 

24. (original) The method according to claim 23, wherein said method further comprises 
administering an additional therapeutic agent. 

25. (original) The method according to claim 24, wherein said additional therapeutic agent is a 
chemotherapeutic agent. 

26. (original) A method of inhibiting GSK-3 activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

27. (original) A method of inhibiting GSK-3 activity in a patient comprising the step of 
administering to said patient a composition according to claim 18. 

28. (cancelled). 

29. (currently amended) Th e method according to claim 28, wh e rein said GSK 3 mediated 
dis ease i s A method of treating a disease selected from diabetes, Alzheimer's disease, 
Huntington's Disease, Parkinson's Disease, AIDS-associated dementia, amyotrophic lateral 
sclerosis (AML), multiple sclerosis (MS), schizophrenia, cardiomycete hypertrophy, 
reperfusion/ischemia, or baldness comprising administering to a patient in need of such treatment 
a therapeutically effective amount of a composition according to claim 18 . 
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30. (currently amended) The method according to claim 29, wherein said GSK 3 m e diat e d the 
disease is diabetes. 

31. (original) A method of enhancing glycogen synthesis or lowering b!6od levels of glucose in 
a patient in need thereof, which method comprises administering to said patient a therapeutically 
effective amount of a composition according to claim 17. 

32. (original) A method of inhibiting the production of hyperphosphorylated Tau protein in a 
patient, which method comprises administering to a patient in need thereof a therapeutically 
effective amount of a composition according to claim 17. 

33. (original) A method of inhibiting the phosphorylation of (3-catenin, which method comprises 
administering to a patient in need thereof a therapeutically effective amount of a composition 
according to claim 17. 

34. (original) A method of inhibiting Src activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

35. (currently amended) A method of treating a Src m e diated diooaoo, a disease selected from 
hypercalcemia, osteoporosis, osteoarthritis, cancer, or Paget' s disease, w hich method comprises 
administering to a patient in need of such a treatment a therapeutically effective amount of a 
composition according to claim 17. 

36. (original) A method of inhibiting ERK-2 activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

37. (currently amended) A method of treating on ERK 2 m e diated dis e as e a disease selected 
from cancer, stroke, diabetes, hepatomeealv. cardi vascular disease, Alzheimer's disease, cystic 
fibrosis, viral disease, autoimmune disease, atherosclerosis, restenosis, psoriasis, an allergic 
disorder, or a hormone-related disease , which method comprises administering to a patient in 
need of such a treatment a therapeutically effective amount of a composition according to claim 



Page 15 of 21 

PACE 18/24 ■ RCVD AT 1 1/20/2003 5:18:28 PM [Eastern Standard Time] * SVR:USPTO-EFXRF-1/2 * DNIS:8729306 " CSID: * DURATION (mm-ss): 07-40 



11/20/2003 17:23 FAX @j019/O24 



17. 

38. (original) A method of inhibiting AKT activity in a patient comprising the step of 
administering to said patient a composition according to claim 17. 

39. (currently amended) A method of treating an AKT mediated diseas e, a disease selected from 
a cancer or a neurodegenerative disorder, w hich method comprises administering to a patient in 
need of such a treatment a therapeutically effective amount of a composition according to claim 
17. 
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